S - - i ' - Lease Nof73’i~/vf/
S T ) v o ". %. T
. . A.n‘ | | . | ‘_?630

RECORDATION Np,

i ei Y

——_Filed g Rerorded

| SEP 4 191 “d 30.pM
EQUIPMENT LEASE  INTERSIAIE Commenus éemmésm

]
®

R

o EQUIPMEN'I’» LEASE dated as of September 27, 1973, 'betw‘een |
FCB LEASING LTD. (hereinafter called "Lessor"), a Delauare corpo~ e
ration having a place of business at 504 Totten Pond Road Waltham,-
Massachusetts 02154 and SOUTHWIDE, INC hereinafter called '

"Lessee"), a Delaware corporation with 1ts principal place of’v'

-business at the Sterick Building,'Menphis, Tennessee 38103.

Lessee desires to 1ease from Lessor the personal property

_fhereinafter defined as "Equipment,. and Lessor is. willing to

lease such personal property.to Lessee at the rent, for the term.'-

and upon the conditions set forth in this Lease or in any Exhibit,

"Schedule, Addendum, Amendment or,Modification heretc. Acéordingiy,,

Lessor and Lessee agree as follows:

1. Definitions. The following terms shall, ‘unless the context

-otherwise requires, have the follow1ng meanings for all purposes

. of this Lease:

"(a)' "Equipment" means the equipment described on ‘each
‘Rental Schedule now or hereafter executed pursuant to this

Lease, and owned or to be owned by Lessor and leased by
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Lessor to Lessee or ordered by Lessor for lease to Lessee
as provided herein.

(b) "Acquisition Cost" of any item of Equipment means
an amount equal to the sum of (1) the purchase price of such
item of Equipment paid by Lessor, ﬁlus (11) any excise, sales
“and use tax on or with respect to such item of Equipﬁent,
plus (ii1) any costs, expenses and fees paid or incurred by
Lessor.in obtaining and dellvering such item of Equipment-to
Lessee and any expenéés of installation of such 1tem of Equip--
ment paid for by Lessor. |

(¢) "Certificate of Inépection and Acceptance' means a
certificate, substantially in the form atfached hereto énd :
marked “"Exhibit A", to be eXecuted by Lessee, and dated the
_date of Lessee's acceptange for lease hereunder of any Equip-
ment delivered to Lessee, each of which certificates shall be
deemed to incorporate all 6f the provisions of tuals Lease.
| | (d) '"Rental Schedule" means a sche&ulevto be executed
by Lessor and Lessee, substantially in the form attached
hereto and marked "Exhibit B", setting forth a full descrip-
tion of Equipmcnt Uo be leased hereunder, its locatilon,
Acquisition Cost, the amount of rent payable by Lessee with
»respebt thereto, the lease term thereof, thé Lease Commence-

ment Date with respect thereto, and such other details as
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Lessor and Lessee may desire.

(e) "Casualfy Occurrenée" and "Stipulated Loss Values"
shall have the meanings, respectively, specified 1n.Section 14
hereof.

(f) "Events of Default" shall have tﬁe meanings specified
in Section 19‘hereof. | |

(g) "Lease Commencement Date" with respect t6 an 1ltem of
Equipment means the date of the commencement of the 1ease_term
of such item, which shall be the date such 1tem 1s accepted by

Lessee for lease hereunder as provided in Section 3 hereof.

2. Lease of Equipment. Lessee shall evldence its request to

Lessor tg'order specific items of'Equipment for lease to Pgssee |
.hereundéi.by its executing'apd delivering to Lessor a Renfal Sched-A
ule for such items. Lessee's execution of each such Rental Schedule
shall obligate Lessee to'leage the Equipment described therein from
Lessor upon the écceptance, as provided in Section 3 hereof, of

such Equipment by'Lessee for lease hereunder.

L
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3. Delivery aﬁd Acceptance. Upon acceptance for lease by Lessee

of any Equipment delivered to Lessee and described in a Rental
Schedule, Lessee shall execute and deliver tb'Lessor’a Certificate
of Inspection and Acceptance with respect to such Equlipment. If
LeSsee fails éo execute and deliver such'Certificate of Inspection
and Acceptance to Lessor within fifteen (15) days following the



delivery of any Equipment described in a Rental Schedule previously
executed and delivered by Lessee, then, unless Lessee has, within
such period, notified Lessor in writing that such Equipment is
defectlve or 1s in unsatlsfactory repair or working condition, it
shall be conclﬁsively presumed as between Lessor and Lessee that
such Equipment has been unconditionally accepted for lease here-
under as of the fifteenth (15th) day following its delivery to
Lessee, with the same force and effect as if Lessee had,'on such
date,'executed a Certificate of Inspection and Acceptance with .

respect thereto;

L, No Warrantles By Lessor. As between Lessor and Lessee, Lessee's

-acceptance for lease hereunder of any Equipment as evldenced by its
'execution of a Certificate of InSpectibn and Acceptance with respect
thereto (or Lessee's presumed acéeptance for lease of such.Equipment
.under the circumstahces aescribed in Section 3 hereof’) éhall consti-
tute Lessee's acknowledgment-that such Equipment (a) is of a size,
design,'capacity‘and manufacture ‘acceptable to Lessee for lease
hereunder, (b) is sultable for Lessee's purposes, (¢) is in good
order, repair ahdbcondition, and (d) is subject to all of the

terms énd conditions of this Lease. LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO TITLE, FITNESS,
QUALITY; DESIGN, CONDITION, CAPACITY, SUITABILITY, MERCHANTABILITY,
PERFORMANCE, FITNESS FOR ANY PARTICULARFPURPOSE, OR THE MATERIAL OR .
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WORKMANSHIP OF ANY ITEM OF EQUIPMENT, IT BEING AGREED AND UNDERSTOOD
THAT EACH ITEM OF EQUIPMENT TO BE LEASED PURSUANT TO THIS LEASE IS
LEASED "AS IS" AND THAT ALL SUCH RISKS AS BETWEEN LESSOR AND LESSEE
ARE TO BE BORNE BY LESSEE. In no event shall any defect in, or
unfitness of, ény Equipment relieve Lessee of the obligation to pay
rent or to make any other payments required hereunder or of any
other obligaﬁion hereunder. Without limiting the generality |

of the foregoing, Lessor shall not be llable for any defects,

either latent or patent, in any of the Equipment, or for any direct >/
or consequentiai damage therefrom; for loss of use of any of the
Equipment or for any interruptidn'in Lessee's business occasioned
by Lessée's inébility to use any of the Equipment for any reason A
;whatsoever; or for any fallure of'delay in obtaining any Equipment

for delivery to Lessee.

5. ~Lease Term. The lease term of each item of Equipment shall

commence on the Lease Commencement Date thereof and shall, unless
sooner terminated pursuant to the provisions of Sections 14, 18 or
19 hereof, be for the period speclfied on the Rental Schedule

- therefor plus the number of days remaining in any partial first
month if the Lease Commencement Date occurs on other than tﬁe
first day of a month. However, the provisions of Séétion 11 shall
apply as between Lessor and Lessee with respect to any Equipment

from the date any Rental Schedule therefor 1is ekecuted'and delivered
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by Lessee. Lessee hereby authorlzes Lessor to insert the Lease
Commencement Date for an item of Equipment on the Rental Schedule
therefor when such 1tem has been accepted by Lessee for lease

hereunder, as provided in Section 3 hereof.

6. Rent. Leésee's obligation to pay rent fof each item of
Equipment shall commence on the Lease Commencement Date thereof.
Lessee agrees to pay Lessor, monthly in advance, on the first day
of each month throughout the lease term of each item of.Equipmenﬁ,
the monthly rent specified for each ltem of Equipment on the Rental
Schedule therefor. If the Lease Commencement Date of an item of
Equipment occurs on other than the fifst day of a month, the rent
;for the partial first month of tge lease term of such item shall

be detefmined by dividing the aﬁdunt df the monthly rent for such
item by thirty (30) and multiplying the quopient by the number of
-days remaining in said partial first month, including thé:Lease
Commencement Date, and sucﬁ partial first month's reat shall be
payable with the first full month's payment of rent. Lessee hereby
authoriies Lessﬁr to insert the amount of such partial first
month's rent fof each suéh item of Eduipment.on the Rental Sched-
ule therefor when such item has been accepted by Lessee for lease
hereunder, as provided in Section 3 hereof. The rehts specified
.on the ﬁental'Schedule(s) shall be payable unconditionally,

without notice or demand, without any deduction, counter-claim,
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set-off, further notice or demand, and together with all other
payments due under this-Lease shall be payable directiy to Lessor
at the address appearing in the introductory paragraph of this
Lease, or to such other party or at sﬁch other address as Lessor

may from time to time designate in writing.

7. Errors in Acquisition Cost. In the event that at the time

an item of EQuipment 1s accepted by Lessee for lease hereunder

it becomes known that the actual Acquisition Cost of such item
differs from the Acquisition Cost figure for same Inserted by
Lessee on the Rental Schedule for -such item, at the time such
item wés ordered for lease hereunder, Lessee hereby authorizes
';Lessor to make the necessary correctioﬁs in such Acquisition Cost
figure and to also make any necessary édjustments or corrections
necessitated thereby in the rent:figures for such item set forth

.on such Rental Schedule.

8. Lessee's Representations and Warranties; Lessee represents
and warrants tﬂat (a) Lessee is é corporationrlegally incorporated
and validlj existing, in good standing, under the laws of 1ts
state ol incorporation set forth above, with full corporate power
to enter into this Lease and to pay and pérform all of its obli-
gations hereunder; (b) this Lease has been duly authorized,

executed and delivered by Lessee and constitutes the valid, legal

-7~
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and binding obligation of Lessee, enforceable in accordance with
its terms; (c¢) no approval is required from any public'regulatory
body nor from any parent or affiliate of Lessee or from-any other
person, firm or corporation with respect to the entering into or
performance of this Lease; (d) the entering into and performance

of this Lease by Lessee, and the leasing of the Equipment heréunder
by Lessee, and the payment by Lessee of the rent and all other ’
obligations.due hereunder, will not result in any breach of, or
constitute a default undef; or result iIn the creation of any lieﬁ,
charge, security interest or other encumbrance in or upon any
Equipment pursuant to; any indentﬁre, mortgage, deed of trust,

bank loan of credit agreement or.other instrumént to which Lessee
';is~awparty>or by- or under-which Lessee-rmay be bound; (e) no mortgage,
deed‘of trust, or other llien-of éﬁy nature whatsoever which now 4
covers or affects, or which may hereafter cover or affect any
'property or interest therein-ofALessee, now attaches or hereaftér
will attach to the Equipment leased hereunder or in any manner
affects or will affect édversely Lessor's right, title and interest
thereih; and (f) there are no suits or proceedings pending, or, |
to the knowledge or Lessee thfeatened, in any éourt or before any
regulatory commission, board or other administrative governmental
agency against or affecting Lessee, which will have a material

adverse effecﬁ on the financlal condltion or business of Lessee.



9. Identification Marks. If requested by Lessor or required by

federal, state or local law, LesseeAshall, at Lessee's expense,
affix or attach to the Equipment a sign, stencil, plaque, legend,
tag or other form of notice to disclose Lessor's ownership of the
Equipment or that the Equipment is leased from Lessor, and Lessee
shall keep and maintain such sign, stencil, plaque, légend, tag

or other form of notice affixed or attached to the Equipment through-
out the lease term thereof.v Lessee ﬁill not allow the name of any
persons, assoclation or cdfporation to be placed on any Equipment
as é designatioh or as a claim of ownership other than that of
Lessor; provided; however, that Léssee may cause such Equipment

ﬁo be lettered with the names or initials or other insignia custo-
marily used by Lessee on equipment used by it of the sameior a
similar type for cdnvenience'or identification of its rights to
‘use sﬁch Equipment as permitted under this Lease or normal}adver—

tising displays.

10. Fees and Taxes. Lessee agrees to pay promptly when due, and

to indemnify ana hold Lessor harmless from, all llicense, title and
registration fees whatsoever, all levies, imposts, duties, charges
or withholdings whatsoever, and all Sales, use, personal property,
stamp and other taxes whatsoever (together wiﬁh any penalties, fines
- .or interest thereon) whether assessed, levied or imposed by any

governmental or taxing authority against or upon Lessor or other-

-9-
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wlse, with respect to any Equipment or-the purchase, acquisition,
ownership, delivery, leasing, posseésion, use, operation, control,
return or other disposition thereof, or the rehts, receipts or
earnings arising therefrom, or with respect to this Lease, exclud-
ing, however, any federal, state or local taxes levied on Lessor's
net income (meaning "Taxable Income" as presently determined under
the Federal Internal_Revenue Code). In the event any such fees,
levies, imposts, dutles, charges or taxes are paid by Lessor,

or if Lessor be requlred ﬁé collect or pay any thereof, Lessee
shall reimburse Lessor therefor (plus any pehalties, fines or
interest thereon) promptly upon demand. Lessor will_file all
personal property tax returns coverihg the Equipment, and_unless
and until Lessor notifies Lessee in writing to the‘contri?y,

Lessor will/péy the personal'property taxes levlied or asséssed
thereon directly to the levying authority. Lessee will, promptly
upon being invoiced by Lessdr, reimbﬁrse Lessor for the full amountv
of suéh personal property taxes so paid by Lessor. 1In thg event
Lessor should ﬁequest Lessee in writing to pay such pefsonal_
property taxes directly, Lessee agrees that it will do so promptly,
upon receipt of such notice. All of the obligations of Lessee
undér this Section with respect to any fees, levies, imposts,
duties, charges, withholdings and taxes (together with any penalties,

fines or interest thereon) assessed, levied, imposed or accrued



prior to the explration or other termination of thils Lease or the
lease term of all Equibment»leased hereunder shall continue in full
force and effect notwithstanding such expiration or other termina-
tion and are expressly made for the benefit of, and shall be

enforceable by, Lessor.

1l. Indemnification By Lessee. Lessee agreesvto indemnify and

hold Lessor harmless against any and all claims, demands, 1liabil-

ities, losses, damages'and-injuries, of whatsoever kind, and all

fees (including attorneys'Afees), costs, expenses, penalties and

interest, directly or indirectly, relating to, resulting from, or

1n any way arlsing out of

' Qu'(a) Lessor's purchase, acquisition and ownership of,
and;titie to, any Equipment;

(b) the possession, maintenance, condition (including,
without limitation, latent and other defects whether or not
discovérablé by Lessor;, use, operation, control, loss,
damége, degtructian, removal, return, storage, surrender,
sale or ofﬁer disposition of any Equipment;_ |

“(¢) any accideht in connection with the possession,
operatioh, use, condition, control, return or storage of
any Equipment reéulting in damage to property or injﬁry to
Aan& person or entity; .

(@) all costs, charges, damagés or expenses for

-}1_
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royalties and/or claims and expenses of litigation, arising
out of or in any way connected with the assertion of any
clalm or demand based upon any infringement or alleged
infringement of any patent or other right, by or in respect
of any Equlpment; |
(e) strict liabilitj in tort; and
(f) Lessee's faillure to perform promptly any obliga-~
tion under this Lease.
The iﬁdemnification by Lessee under this Section 11 shall survive
the payment of all other obligations under, and the termination

of, this Lease and the lease term of all Equipment leased hereunder.

_12. Use of Equipment. Lessee wafrants and agrees that the-EQuip-
‘ment will at all times be uéed_aﬁd operated under and in compliance
with the laws of thevjurisdiétions in which the Equipment may be
located énd operated, and in compiiance with all lawful acts,
'rulesg regulations and orders of any Jjudicial, legislative or
regulétofy body having power to regulate or supervise the use

of the-Equipmeﬂt. Lessee shall nbt permit any liens, charges or
encumbrances to be placed on or levied agalnst the Equipment

other tnan liené,‘charges or encumbrances placed thereon by

Lessor or by pérsons claiming against Lessor but not Lessee.
Lessee agrées to procure and maintain in effect all licenses,

éertificates, permits and other approvals and consents required



by federal, state, county, municipal, or foreign laws and regulations
in connection with the possession,‘use; operation and maintenance of -
the Equipment. Unless an Event of Default, as defined in Section 19
hereof, shall have occurred and be continuing, Lessee may sublease-
any iteﬁ of Equipment or assign this Lease, in whole or 1n part, té
any third party, provided that (a) any-such subleasing or assign-

ment shall be subject to and subordinate to this Lease and to the
rights of Lessor hereunder and to the title of the Lessor to all of
the items of Equipment leased hereunder, and (b) the Lessee shall at

- all timesvbe and remain primarily and not secondarily liable to Lessor

hereunder notwithstanding any such sublease or aésignment.

;3. Improvement, Maintenance and Repair of Equipment. Lessee will,
at 1ts own expense, (a) maintain:the Equipment in good and safe oper-
ating order, repalr and conditioﬁ, and 1n accordance with the réquire-
menté of any governmental authority, domestic or foreign,.having
Jurisdiction thereof and (b) pay for all fuel, service, inspections,
overhauls, replacements} substitutions; materials and labor necessary

or desirable for the proper use, repalr, operation and maintenance

of the Equipment.

14. Loss, Damage or Destruction of Equipment. Lessee shall bear

all risks of damage to, or loss or destruction of, any Equipment
during the lease term thereof and until such Equipment has been

returned to Lessor pursuant to the provisions of Sections 17 or 19,

'_ .-13—-
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whichever is applicable. Except as otherwise herein expressly
provided, no such damage to, or loss or destruction of, any Equip-
ment, shall impair any obligation of Lessee to Lessor ﬁndér this
Lease, including, without limitation, the obligation to pay rent.

In the event that any ltem of Equipment shall become lost, stoleh,
destroyed or irreparably damaged from any cause whatsoever, or

if any item of Equipment or Lessor's title thereto shall be
requisitioned or seized by any governmental authority (each such
occurrence being hereinafter called a "Casualty Occurrence") during
the lease term of such item and until such item has been returned

to Lessor in accordance with the provisions of Section 17 or 19

| hereof, whichever is'applicable, Lessee shall promptly notify

" Lessor %g'writing of such fact, fully informing Lessor offall details
-with respect thefeto. On the next succeeding Rent Payment Date with
respécﬁvto such item (or withiﬁ'thirty'(BO) days after such Casualty |
Occurrenée»if therelis né sugceeding Rent Payment Date), Lessee shall
pay Lessor an améunt equal t»s the}sum of (i) the accrued rent payable
fof such item from the date of such Casualty Occurrence up to and
including the déte of such payment, plus (ii) an amount equal to the
Stipulated Loss Value, as hereinafter'defined, of such item as‘of the
date of such payment 1ln accordance with the Schedule of Stipulated
Loss Values attached hereto as Exhibit "C". Upon the making of

such payhent by Lessee in respect to any item of Equipment, then,

at the option of Lessor, either (a) the rent for such item shall

cease to accrue as of the date of such payment, the lease term shall .
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terminate, and all of Lessor's title to and rights in such 1ltem
shall automatically pass to Lessee; or (b) Lessor will replace-

such item of Equipment with another item of like kind, and such
replacement item shall be ieased hereunder by Lessee for the

then remaining lease term (plus any permitted extensions thereof)

of the original ltem that-sustained a Casualty'Occurrence, and

fbr the same monthly rent as for such original iteh, and subject

to all of the other tefms and conditions of this Lease. Any
insurance proceeds received as the result of a Casualty Occurrence
with respect to an item of Equipment shall be applied first in
reduction of any then‘unpéid obligation of Lessee to Lessor hereunder
and secondly in reduction of Lessee's obligation to pay the Stipulated
~Loss'Value for such item, if_not}already paid by Lessee to Lessor,
or, 1f already paid by Lesseg, to the reimbursement of Lessee for
its payment of'such Stipulated Loss Value, and the balance of the
.insurance proceeds, if aﬁy, shall be pald to Lessee, 1f Lessee is
not ther in default hereunder. In the event that an item of Equip-
ent has been dapaged, but not irreparably, Lessor shall, if no

Event of Defaul% has occurred and is continuing hereunder, release
to Lessee the proceeds of any insurance received by Lessér as a
result of such damage for the purpose of reimbursing Lessee for the
costs of repairing or restoring such item, upon recéipt by Lessor

of evidehce, satlsfactory to Lessor, that such rebair or restoration

has been completed, and an invoice therefor. The Stipulated Loss

o o o=15-
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Value of an item of_Equipmeﬁt as of any Rent Payment Date, means
an amount equal to that percentage of the Acquisition Cost of such
item as 1s set forth in the Schedule of Stipulation Loss Values
attached hereto as Exhibit C applicable to the number of such

Rent Payment Date.

lS. Annual Reports. On or before May 1 in each year, commencing

with May 1 next following the date hereof, Lessee will cause

to be furnished to Lessor an accurate statement, as of the preced-
ing April 1, (a) showing the amount, description and identifying
numbers of all items of Equlpment that may have suffered a

Casualty Occurrence during the preceding twelve (12) months (or
since the date of this Lease, in the case of the first such state-
hent), and such other information regarding the condition and |
state of repair of such itemg as Lessor may reasonably request, and
(b) certifying that all items of Equipment have been markea as
required by-Section 9 hereof, and (c) stating the details, including
the hames and addresses, etc.; oflény sublease arrangement.

Lessor shall have the right at its sole cost and expense, by its
authofized representatives upon reasonable notice to Lessee, to |
inspect the items of Equipment and Lessee's records with respect
thereto, at such fimes aé shall be reasonably hecesséryvto confirm |
to Lessor the exiétence and proper maintenance thereof during

the continuance of thils Lease.

-16~



16. Insurance. Lessee will maintain, at its sole cbst and expenée,
at all times during the lease term of ény Equipment, and until such
Equlpment has been returned to Lessor in'accordance with the provi-
sions of Sections 17 or 19, whichevér is applicable, with reputable
insurers acceptable to Lessor (a) insurance in an amount not less
~than the Stipulated Loss Value (hereinbefore defined) of each item
of Equipment leased hereﬁnder, tp the extent such insurance 1s
avallable, insuring against loss and/or damége to such Equipment
arising out of any risk covered by fire, windstorm, explosion, and
extended co#erage, and against suéh other risks as are customarily
insﬁred against by companles owning property pf'a similar character
and engaged in a business similar to that engaged in by Les§ee, and
kb) comprehensive public liability and'property damage insurance,
in’such amounts as may be satisfactory to Lessor, insuring against
1iability for death, bod;ly injury and property damage resulting
fron ownershlp, maintenance, use or operation of the Equipment.

| All inéurance policies shall (i) name Lessor és an additional‘
insured, with losses uhder thé'physical loss and/or damagé

policies to be§§ayable to Lessor and Lessee'(and also to any
assignee of Lessor, if requested by sﬁch assignee) as theilr respéc—
tive interests may appear, (ii) provide that the policies will not |,
be invalidated as agalinst Lessor (or as against any assignee of
Lessor) because of any violation of a condition or warranty of the

policy or application therefor by Lessee, and (iii) provide that

e ~17-
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" the policies may only be materially altered or cancelled by the
insurer after thirty (30) days' prior written notice to Lessor
and to any assignee of Lessor. Lessee shall deliver to Lessor,
prior to the Lease Commencement Date»for any item of Equipment
(or at such other time or times as Lessor may request) a certif-
icate or other evidence of the maintenance of all such insurance
sétisfactory to Lessor; provided, however, that Lessor shall be
under no duty to examine such certificate or other evidence of
insurénce, or to advise Lessee in the event that its insurance is
not in compliénce wlth thls Lease.  In the event of failure én
the part of Lessee to provlde and furﬁish any of the aforesaid
insurance, Lessor may procure such insurance and Lessee shall,
upon demgnd, reimburse Lessor for all expenditures made by Lessor
-for such insurance, together’with interest thereon computed‘at
the rate of twelve percent (12%) per annum (or the maximum per
annum rate of interest pérmitted by law, whicﬁever is less), from
the date of Lessor's payment until reimbursed by Lestee. The
éomprehensive physical loss or damage insurance policy or policies
shall also provide that upon receipt by the insurer from Lessor
of any written notice of the occurrence of an Event of Default
hereunder, any proceeds payable by said insurer with respect to
any loss or destructlion of, or damage to, any Equipment, shall

be payable solely to Lessor (and to any assignee of Lessor, if
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requested by such assignee) from the date of sald insurer's receipt
of such written notice, up to the date said insurer receives
written notice from Lessor that sald Event of Default 1s no longer

continuing hereunder,

17. Return of Equipment. Upon the expiration or termination of

the lease term of any Equipment, whether by the passage of time or
otherwlse, Lessee will forthwith surrender and return possession

of such Equipment to Lessor, in 1lts original condition as of the
Lease Commencement Date thérefor, reasonable wear and tear only
being excepted,Aby (a) properly preparing, crating and/or assembling
‘such Equipment for shipment by common carrier, and (b) shipping

such Equipment by common carrier, with insurance and freight prepaid,
to a place designated by Lessor, which place‘shall not bejgreater

in d;stance than from the then locatlon of suéﬁ Equipment'to

Waltham, Massachusetts.

- 18. Lessor's Ownership; Equipment to be and Remain Personal

Property. Lessee acknowledges and agrees that it has not, and by
the executlon Jf this LeaSe 1t does not have or obtain, and by pay-
ments and perfofmance hereunder it does not‘and will not have or
obtain, any title to the Equipment, nor any property right or
interest, legal or equitable, therein, except its rights as Lessee

hereundér and subject to the terms hereof. It 1s expressly under-

stood that all of the Equipment shall be and remain personal property.

-

! !



If Lessee is unable to return, or is prevented from returning, any.
Equipment to Lessor upon the expiration or termination of the lease
term thereof as requlired under Section 17 hereof, for any réason
whatsoever, including, but not limited to, the assertion by any
third party of any claim agaihst such Equipment,. or of any right
with respect théreto, then, in any such event, Lessee shall forth-
with notify Lessor in writing of such faét, such Equipment shall,
for all purposes of this Lease, be deemed to have béen the subject
of a Casualty Occurrence, and Lessee shall forthwith pay Lessor
the amounts provided in Section 14 hereof, with respect to such
Equipﬁent, at the time, in the manner, and with the consequences

provided in such Sectioh.

19. Events of Default. If, during the continuance of this Leaée,

6ne or more of the following events (herein called "Events of
Default“) shall occur:

. A. Default shall be made in the payment of any rént
hereunder, or default shall oe'made in the payment of any other
obligation provided fo; in this Lease; and any such default shall
continue for more than five (5) days after written notice thereof
to Lessee; |

B. Lessee shall default in the observance and/dr perfor-
mance of any other»covenant, condition and agreement on the part of _
Lessee to be 6bserved and/or performed under this Lease and such

default shall continue for thirty (30) days after written notice



from Lessor to Lessee specifying the default and demanding the same
to be remedied;

c. Any representation or warranty made by Lessee herein
or 1n any document or certificate furnished to Lessor in connection
herewith or pursuant hereto shall at any time prove to be incorrect
when made in any material respect;

D. Lessee shall make or permit any'unauthorized assignment
or transfer of this Lease or of Lessee's rights and obligations
hereunder, or Lessee shall make or permit any unauthorized sublease
or transfer of any Equipment, or of the pessession of same;

E. Lessee shall make-an assignment for the benefit of
its creditors, or cease being'in substantially the same line or lines
of business in which Lessee is presently engaged, or cease ~doing
-business as a going concern, or become insolvent or bankrupt or
admit 1n:writing its inability to pay its debts as they mature, er
consent to the appointment of a trustee or receliver, or a trustee
or a recelver shall be appolated for Lessee or for a substantial
part of Lessee's property without Lessee's consent and such appoint-~
ment shall not te dismissed for a period of sixty (60) days, or
~bankruptey, reofganization, insolvency, arrangement, or lliquidation
proceedings shall be instituted by or against Lessee and, if
instituted against Lessee, shall not be dlscharged or dismissed
for a peﬂlod of thirty -(30) days, or Lessee's corporate existence

shall terminate; or



F. Any obligatlion of Lessee to John Hancock Mutual
Life Insurance Company.or First National City Bank, New York,
under, respectively, a certaln note agreement with éaid John
Hancock Mutual Life Insurance Company dated October 12, 1972,
or a certain loan agreement with said First National City Bank
dated July 30, 1972, (or any refundings thereof), shall as a result
of an Event of Default under either of saild égréements be declared

to be due and payable prior to the stated maturity thereof;

then, in any such case, Lessor, at its option, may do any ohe or
more of the fdllowing: |

.. (1) declare this Lease in default upon written
hoticé to‘Lessee,-whereupon, the entire amount of rent remaining
‘to be paid over the balancé of the lease term of all Equipment then
leased hereunder, computgd from the date of Lessee's default, shall
bécome immediately due and'payable;

.(é) proceed Sy appropriate court action of actions
at law or in equity or 1in bankruptcy to enforce performance by
Lessee of the cévenants'and terms of this Lease and/or to recover
damages for the breach thereof; ‘

(3) terminate this Lease upon written notice
to Lessee;

‘ (4) whether or.not this Lease be so terminated,
and without notice to Lessee, repossess the Equipment wherever

found, with or without legal process, and for this purpose Lessor
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and/or its agents may enter upon any premises of‘or under the con-
trol or jurisdiction of Lessee or any agent of Lessee wlthout
liabllity for suit, action of other proceeding by Lessee (any
damages occasioned by such repossession belng hereby expressly

walved by Lessee) and remove the Equipment therefrom.

Witﬁ respect to any Equipment retufned to Lessor, or repossessed

by Lessor pursuant to subparagraph (4) above, Lessor may hoid

or use such Equipment for_any purpose whatsoever, or may sell

same at a private of public, cash or crédit sale, or may re-lease
same for such term and upbn such reﬁtal as shall be solely deter-
mined by Lessor. In the event of the sale or re-leasing by Lessor
_6f any such Equipment, Lessee sﬁgll be'liable for, and Lessor

.may forﬁhwith recover from Lessee as liquidated damages for breach
of thils Lease, and not as a éenalty, an-amount equal to the sum

of (X) the entire amount of rent which would have accrued for thé‘
balance of the lease term of such Equipment, computed from the date
of Lessee's defgult, plus (Y) an amount equal to fifteenlpercent (15%) -
of the actual cést to Lessor of such Equipment (which amount'
represents Lessor's estimate, as of the date of the execution of
this Lease, of what the minimum value of such Equipment would be

at the end of the 1ease‘£erm), less (Z) the proceedé of any sale

or re-leasing of such Equipment, after first deducting therefrom
all costs and expenses of repossession, Storage, repalrs, recon-
ditioning, sale, re-leasing, attorneys' fees and collection fees

TR
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If Lessee falls té dellver any Equipment to‘Lessor or Lessor is
unable, for any reason, to effect repoésession of any Equipment,
then, with respect to such Equipment, Lessee shall be liable for,
and Lessor may forthwith recover from Lessee as liqulidated damages
for breach of this Lease, and not as a penalty, an amount equal to
the sum of the amounts specified in items (X) and (Y) above for

- such Equipment.

Whether or not any Equipment 1s returned to, or repossessed by
Lessor, as aforesald, Leséée shall also be liable for, and Lessor
may forthwith récover from Lessee? all unpaid rent and other unpaid
sums that accrued prior to the date of Lessee's default. in addi-
tion to the foregoing, Lessor may-also recover from Lesseé all costs
and expenses, including, without limitation, reasonable a%torneys'
fees and fees of collection agencies, incurred by Lessor ;n exer-

cising any of 1its rights-or remedies hereunder.

Sibce pursuant to the foregoing Lessor may recelve or recovef
payment of the amounts specified in subparagraph (1) and items (X)
and (Y) above eérlier than Lessor would otherwise be entitled to
receive or recover same but for Lesseé's default, such amounts
shall be discounted to thelr then present value at the rate of .
six percent (6%) per annum, and there shall be added to such
amounts; after such discount, interest at the rate specified in
Section 23.1 hereof from the date of Lessee's default up to the

date of the payment of such amounts to Lessor.

-2l
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In the event that any court Qf competent jurisdiction determines
that any provision of this Section 19 is invalid or unenférceable

in whole or in part, such determination shall not prohibit Lessor
from establishing.its damages sustalined as a result of any breach
of thils Leésé in any action 6r proceeding in which Lessor seeks to
recover such damages. Any repossession or resale of ahy Equipment
shall not bar an action for damages for breach‘of this Lease, as
hereinbefore provided, ahd the bringing of an action or the entry
of judgment against Lessee shall not bar Lessor's right to rep&ssess

any or all Equipment.

The remedies herein provided in favor of Lessor, shall not be deemed
to be exclusive, but shall be cumulative and shall be in addition to
all other remedies in Lessor's favor existing in law, in-éﬁuity or

in bankruptey. .

20. Assignment and Mortgage. Lessor may assign thls Leass, and

may grant a mortgage on, or security interest in, any Equipment

to any such assignee, in whole or in part, without notice %o, or
the consent of,ELessee; provided that the rights of Léssee under
this Lease shall not be subordinate té any such mertgage, security
interest or assignment. Each such assignee shall have all of‘the_
rights but none of the obligations of Lessor under this Lease and
Lessee sﬁall, upon'réceipt of wrltten notice thereof, recogniz¢
each such assignment and mortgage or securitylinterest and shall
25
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accept and comply with the directions or demands given in writing
by any such assignee. Lessee shall‘noé assert against such assignee
any defense, counter-claim or set-off that Lessee may have against
Lessor. However, nothing herein shall relieve Lessor from its
obligations to Lessee hereunder. After any such assignment this
Lease may not be amended or modified wifthout the prior written
consent of any such assignee. Upon any assignment of this Lease
or the granting of any mortgage on, or security interest in, any
of the Equipment, Lessor or its assignee may record any instruments
relating to the assignment, mortgage, or security interest desired
by Lessor or such assignee in accordance with the laws of appro;

priate jurisdictions.

21.. Recordiﬁg and Filing; Expenses. Lessee will, upon démand of

Lessor, at Lessee's cost and'expcnse, do and perform any other act
and will execute, acknowledge, deliver, file, register, record and
deposit (and will re-file, re-register, re-record or re-deposit
whenever required) any and all further instruments requiréd by law
in the United States or requested by Lessor (or aﬁy assignee of
Lessor) including, without limitation, financing statements under‘
the Uniform Commercial Code (which, notwithstanding the intent of
Lessor and Lessee that this 1s a true lease, Lessor shall have the
right to file wheréver and whenever Lessor requires), for the pur-
bose of proper protection to the satisfaction of Lessor, (and/or

of Lessor's assignée) of Lessor's title to any Equipment (and/or
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of Lessor's asslgnee's security interest, if any, in any of the
Equipment) or for the purpose of carrying out the intention of
this Lease. Lessee will also pay, or will upon demand reimburse
Lessor, for all of the reasonable out—df-pocket costs and expenses
Incurred by Lessor in connecﬁion with this Lease- and/or Lessor's
purchase of any of the Equipment for lease hereunder, and for all
fees and costs of any attorney speclally retained by Lessor to

take any action or proceeding to enforce the terms of this Lease.

22. Financilal Statements. If so requested by Lessor, Lessee will

furnish Lessor unaudited quarterly financial statements of Lessee
within sixty (60) days after the end of each quarter, certified to

be true and correct by its chilef financial officér, and will also

furnish Lessor, within one hundred twenty (120) days after the

close of each fiscal year of Lessee, a consclidated Balance Sheet
and Profit and Loss Statement as of the end of such year, certified

by the lndependent public accountants of Lessee.

23. Miscellaneous.

23.1 Laté.Charges on Overdue Payments. Any nonpayment of
rent or other amounts due hereunder shail result in the obligation
on the part of Lessee promptly to pay also an amount equal @o‘
twelve percent (12%) per annum (or the maximum per annum réte of
interest permitted by law, whichever is less) of the overdue rent
or other amounts for the period of time during which they are
overdue. |
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23.2 Notices. Any notice required or permitted to be given
by elther party hereto to the other'shéll be deemed to have been
given when deposited in the United States mails, first-class
postage prepald, addressed to elther party at its address set forth
herein, or to such other address as either party shall hereafter
furnish to the other in writing.

23.3 Entire Agreement; Severability; Effect and Modification

of Lease. This Lease constitutes the entire agreement between the
parties with respect to the leasing of the Equipment. Any provi-
sion of this Lease whibh is prohibited or unenforceable in any
Jurisdiction, shall be, as to such jurisdiction, ineffective to
the extent of such prohibition or unenforceability without invali-
dating the remaining provisions hereof, and any such proh}bition
or'unenforceability in any Juriscdéiction shall not invalidété or
render unenforceable such proVision in any other Jjurisdiction.

No variation or modification of this Lease and no waiver éf any

of its provisions or conditions shall be valid unless in

writing and signed by duly authorized officers or designees

of Lessor and Léssee.

23.4 Execution in Counternarts. This Lease may be

executed in several counterparts, each of which so executed
shall be deemed to be an original, and in each case such
counterparts together shall constitute but one and the same

instrument.

28~



23.5 Venue; Governing Law. If any of the Equipment or

Lessee is located in the states of California or Florida, this
.Lease, at the option of Lessor, is performable and payable in
the County of Los Angeles, California, or Dade County, Florida,
respectively, and in the event that suit is brought to enforce
the terms hereof, Lessor and Lessee agree that any court of
competent Jurisdiction_situated in the aforesaid countles and
states shall have venue of such action. Lessor and Lessee agree
that this Lease shall be governed by ahd construed in accordance
with the laws of the Commonwealth of Massachusetts.

23.6 Lessor's Right to Perform for Lessee. If Lessee

falls to duly and promptly perform any of itg obligations under
this Lease .(except for the payment of rent) or fails to qgmply
with any of the covenants or agreements contained herein,lLeSsor
may itself perform such obligations or comply with such covenants
or agreements, for the aécount of LesSee without thereby waiving
any default, and any amount pald or expense (including reasonable
attorneys' fee$) incurred by Lessor in connection with such
performance or éompliance shall, together with interest thereon
at the rate of twelve percent (12%) per annum (providing such
rate does not exceed the maximum rate permitted by law, in which
eveat the maximum rate permitted by law shall apply) be payable

by Lessee to Lessor on demand.

23.7 Agreement for Lease Only. Lessor and Lessee agree

I 1 . -?9—
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that this Lease is and is intended to.be a £rue ieaée (and
not a lease intended as secﬁrity.or a lease in the nature of
a security interest) and further agree to treat same as a true-
lease-for all purposes, inclﬁding, without 1iﬁitation, legal,
tax, clerical and accounting.

23.8 Multiple Lessees. In the event that more than one
Lessee is named in this Leése the liability of each Lessee

hereunder shall, without limitation, be joint and several.

IN WITNESS WHEREOF, Lessor and Lessee, each pursuant to due
corporate authority, have caused these presents to be signed in
their respéctive corporate names. by their duly authorized officeré
and their respective corporate seals to be hereunto affixed and

duly attested, as of the date first above written.

FCB LEASING LTD. (LESSOR)

By__ e L

(corporate seal)
Attest. jkéi}%gé
By:.. /G

Cbkt&72 % z &§7Lsuitﬂﬁ -SOUTH?EEE7 I

_ Its LE Presids ni
Atte . (title)

By: A
7  Secrokary

(corpora seal)
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EXHIBIT A

CERTIFICATE OF INSPECTION AND ACCEPTANCE

Pursuant to Equipment Lease (Lease No. ) dated
197 _ (the "Lease"), and Rental Schedule No. thereunder,
by and between FCB LEASING LTD. ("Lessor") a Delaware corporation, with a
place of bu31ness at 504 Totten Pond Road, Waltham, HMassachusetts 02154
and - ("Lessee") a
~ ' corporation with a place of business at

' s the undersigned, for and on behalf of
Lessee, and boing duly authorized so to do, hereby (a) certifies that the
following equipment (the "Equipment') has been delivered to, and inspected
by Lessee and is in good working order, repair and condition, and has
been installed to the satisfaction of Lessee, and (b) unconditionally
accepts the Lquipment all purposes of the Lease, as of the date hereof.

- Quantity :: - _ Description of Equipment

(Lessee)

By

(authorized signature)

Its

(title)

Date:
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EXHIBIT B
RENTAL SCHEDULE

Pursuant to an Equipment Lease (Lease No. ) dated , 197

(the "Lease") between FCB LEASING LTD. ("Lessor") a Delaware corporation, wil
a place of business at 504 Totten Pond Road, Waltham, Massachusetts 02143, ar
, ("Lessee") a

corporation, with a place of business at
: ' , the terms and conditions of which are hereby incorporate
herein by reference, Lessee hereby (a) authorizes Lessor to order for lease t
Lessee the equipment described herein (the "Equipment") and to insert hereon
the Lease Commencement Date and the partial first month's rent {if any) for

- such Equipment upon Lessee's acceptance of same for lease, (b) agrees to leas

sucn Equipment from Lessor effective the Lease Commencement Date thereof and
for the lease term specified below, and (c) agrees to pay Lessor the rent, in
the amounts specified below and at the times specified in the Lease, for each
ltem of Equipment. All of the terms used herein, which are defined in the

Lease, shall have the same meanings, respectively, as so defined.

'Quantitx - Déscription_of Equipment Acquisition Cost Monthly Renta®

Aggregate lMonthly Rental $

Term of Lease: .

Location of Equipment: . :
' : (Street No., City or Town and State)

Lease Commencement Date for Equipment:

First lonth's Partial Rent (if applicable)

FCB LEASING LTD. (Lessor) | ‘ (Lessee
By .. | BY \
(authorized signature) ' o {authorized signature)
| n ]
S (title) , f (title)

Its

Date of Esecution: Date of Execution:
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~ EXHIBIT C

SCHEDULE OF STIPULATED LOSS VALUES

Rent % of Rent % of Rent % of Rent % of
Payment Acquisition Payment Acquisition Payment Acquisition Payment Acquisit
No. Cost_ No. Cost No. Cost No.l Cost
1 107.2 28 96.2 55 77.0 82 494
107.0 29 95.7 56 76.1 83 48.2
3 106.7 30 95.1 57 75.2 8l 47.0
! 106. 4 31 9h.5 58 74.3 85 45.8
5 - 106.1 32 93.9 59 73.4 86 -
6 105.8 .. 33 . 93.3 60 72.5 87 43.4
7  105.5 34 92.7 61 71.5 88 42.2
8 105.2. 35 92.0 62 70.6 89 40.9
9 104.8 36 91.4 163 69.7 90 " 39.6
10 104.5 37 90.7 64 68.7 91 38;h
1 104.1 38 90.1 65 67.7 92 37.1
_'izi; ;j103.7; 39 89.4 66 . 66.7 93 35.8
13 103.4 ko 88.7 67 65.7 o4 3h.5
14 103.0 1 88.0 68 64.7 95 33.2
15 102.6 42 87.3 69 63.7 96 31.8
16 S 102.1 43 86.6 70 62.7 97 30.5
17 1017 By 85.8 71 61.6 98  29.2
18 101.3 i 85.1 T2 60.6 99 27.8
19 100.8 46 BA.3 73 59.5 100 26.4
20 100.4 47 83.5 74 58.4 101 25.0
21 99.9 48 82.8 75 5T.4 102 23.6
22 99.4 49 82.0 76 56.2 103 22.2
23 98.9 50 81.2 77 55.1 104 20.8
24 98.4 51 80.4 78 54.0 105 19.4
25 97.9 52 79.5 79 52.9 106 17.9
26 - 97?4 53 78.7 80 51.7 107 16.5
27 . 96.8 54 77.8 81 50.6 108 15.0
After Monthly Rent |
Payment Date Number
108, and during any
extended term of -
the Lease

Initials - Lessee

Initlals - Lessor



STATE OF NEW YORK )

)
COUNTY OF NEW YORK )

On this gU:&;ZQf.NM , , 1974, before me

personally came Johan. Stigle, to me known, who, being

by me duly sworn, did depose and say that he resides at 36 Middle
Road, Sudbury, Massachusetts; that he is Executive Vice President
of FCB LEASING LTD., the corporation described in and which
executed_the above instrument; that he knows the seal of

said corporation; that the seal affixed to said instrument

is such corporate seal; that it was so affixed by order of

the Board of Directors and said cérporation, and that he

signed his name thereto by like order.

Noz;?& Public

PATRICK J. GILMARTIN
‘ ‘ Notary Public, State of New Yerk
- Qualif Pjo. 1437460
» ed In Nassau Coun
_ - Certifisaite filed In New Yerk g;unfy-a
- Commissian Expires March 30, 19.7,%
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STATE OF TENNESSEE )
)
COUNTY OF SHELBY )

On this éé% day of September, 1974 before me

: F
appeared;fé W. Canfield, to me personally known, who,
being by me duly sworn did say that hé is Vice President of

SOUTHWIDE, INC., and that the seal affixed to said instrument

is the corporate seal of said corporation and that said
instrument was 'signed and sealed in behalf of said corporation
by authority ‘of its board of directors and said §'. W. Canfield

acknowledged said instrument to be the free act and deed of

said corporation.
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My Commission Expires Aprjl 19, 1978



